FORMD

OMB APPROVAL

. UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008

Washington, D.C. 20549 Estimated average burden
’ hours per fesponse - - - - 16.00

FORMD
NOTICE OF SALE OF SECURITIES — SEC USE ON?;M
PURSUANT TO REGULATION D,
08049413 SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) /02 é gz 3 é

Wirefess Holdings, ]ng.‘”[ OfTering of Common Stock pursuant to the Merper Agreement (as defined herein)

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 Rule 506 0O Section 4(6)
Type of Filing: & New Filing O Amendment PFfUéESSED
A. BASIC IDENTIFICATION DATA ) NGV 2 ﬂ 2”"5
1 ter the information requested about the issu t—
Name of Issuer {[O check if this is an amendment and name has changed, and indicate change.) y THOMSON
Wireless Hoidings, Inc.? FlNANC!A[
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
20283 State Road 7, Suite 40, Boca Raton, FI. 33498 (561) 8076325
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different from Executive Offices)
Brief Description of Business

The lssuer was organized for the purpose of engaging in business capital ventures and other business permitted under federal and state laws. Prior to the
Merger (as defined herein), the Issuer was engaged in the business of wireless voice and data communications products and services. After the Merger, the
lssuer discontinued its previous business and succeeded to the bio-fuel business of H2Diesel (as defined herein).

FaX
‘Type of Business Organization i
corporation O limited partnership, atready formed O Other (please specify) ) V‘\\\
O business trust 1 limited partnership, to be formed O

G TARCEIVED NG

Month Year
Actualor Estimated Date of Incorporation or Organization: [ 76 [ ]3]

X Acwal 1 Estimated
Jurisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) .

GENERAL INSTRUCTIONS

Federal:
#ho Muxt File: All issuers making wn offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230 501 e1 seq. or 15 US.C. 77d(6)

When To File: A motice must be filed no fater than 15 days afitr the first sale of securities in the offering, A notice is deerned filed with the U.S Securities and Exchange Commission (SEC) on the: carlier of the date it is received by the
SEC at the addmess given below of, if reccived o that address after the dite on which it is due, o the date it was mailed by United Sumes regiserad or certified mil 1o that address

Where w0 File: U.S. Scouwities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549
Copies Required Five (5) copies of this notice musst be filed with the SEC, one of which must be mamsally sighod  Any copies not manually signed must be photocopies of the mamually signed copy or besr typed of printed signshines

Hifwmction Required: A new filing st contain all information requested  Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Part C, and any material changes from
the inft ion previously supplied in Parts A and B. Part E snd the Appendix neod oot be fiked with the SEC.

Filing Fee: There is no federal filing fee

State:

This potice shalf be used to indicate reliance on the Uniform Limited Offfering Exerpion (ULOE) for sales of seaurities in those mares that have adopted ULOE and that have sdopted this form.  Lssuers relying on ULOE must file a
weparaie notice with the Scarities Administratar in each state where sales are fo be, or have been made. if & state mquires the § of a fee as a p dition to the claim (or the exemplion, a foo in the proper amoumnt shall
aecomparry this form. This notice shall be filed in the sprpropriate states in accordance with state law. The Appersdix to the notice constitutes a part of this notice and must be completed

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on thé
filing of a federal notice.

(I) Following the merger (as defined herein) the Issuer intends to change its name to H2Diesel Holdings, Inc.
SEC 1972 (5-05) Persons who respond to the collection of information contained in this form

are not required (o respond untess the form displays a currently valid OMB lof 8
control number,
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and

- Each general and managing partnier of partnership issuers.

Check Box{es) thar Apply: 0O Promoter Beneficial Owrer

B Exccutive Officer

Director

0 General and/or
Managing Partner

Fult Name (Last name first, if individual)

Rosen, ) ee S.

Business or Residence Address (Number and Street, City, State, Zip Code)

20283 State Road 7, Suite 40, Boca Raton, FL, 33498

Check Box(es) that Apply: {0 Promoter O Beneficial Owner

B4 Executive Officer

1 Director

0 General and/or
Mangaging Partner

Full Name (Last name first, if individual}

Festuccia, Andreg

Business or Residenice Address (Number and Street, Clity, Siate, Zip Code)

20283 State Road 7, Suite 40, Boca Raton, F1, 33498
Check Box(es) that Apply: O Promoter Beneficial Owner

0 Executive Officer

3 Director

U General and/or
Managing Partner

Full Name {L.ast name first, if individual)

Xethanol Corporation

Business or Residence Address (Number and Strect, City, State, Zip Code)

1J85 Avenye of the Americas, 20 Floor, New York, NY._ 10036

Check Box(es) that Apply: O Pramoter & Beneficial Owner

0O Executive Officer

[0 Director

0 General and/or
Managing Parfner

Full Name (Last name first, if individuat)

Lee Rosen 2006 Irrevocable Trust [

Business or Residence Address (Number and Street, City, State, Zip Code)

17698 Foxborough Lane, Boca Raton, F1, 33496

Check Box{es) that Apply: 3 Promoter O3 Beneficial Owner

B9 Excoutive Officer

O Director

O General and/or
Manpging Partney

Full Name {Last name first, if individual)

Gillespie, David A.

Business or Residence Address (Number and Street, City, State, Zip Code)

664 West Forest Drive, Houston, TX 77079
Check Box(es) that Apply: O Promoter [ Beneficial Owner

O Executive Officer

& Director

3 Generu! and/or
Managing Partner

Fult Name (Last name first, if individual)

Hess, Joseph

Business or Residence Address (Number and Street, City, State, Zip Code)

381 No. Ocean Blvd., Pompang Beach, F1. 33602
Check Box(es) that Apply: [3 Promoter O Beneficial Owner

0 Executive Officer

1 Director

0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter 0 Beneficial Owner

0 Executive Officer

O Director

0O General and/or
Managing Pariner '

Full Name {Last mame first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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’ B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., Qo =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?....................... et $_NIA
Yes No
3. Dots the offering permit joint owngrship 0f 8 SINEIE UNI? ...t rteam st csesess s s s s s b O
Enter the information required for each persen who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check MAIVIGUR] STAIES) —.....c..ocemrem et asriat st caress st st st eb s et i bes s s vms 48 st snsrmssparmsemrenssnssns s s smns s nnssnssns s emsnanneen e L AL SUELES
[AL] {AK] (AZ] {AR} [CA] (€0l ICT] (DE] {DC] [EL] (GA] [HI] {iD)
[IL] [IN] (tA] [KS] [KY} (LA} {ME] (MD] MA] [(M1] IMN] (MS} (MO]
[MT] [NE] {NV] fNH] NJ] [NM] [NY] INC) (ND] [OH] [0K] [OR] (PA]
[R1] [8C {50 (TN] TX] (LT (VT (VA {wA} [wv] wi) WY} {PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deaier
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States”™ or check iNAIVIQUAN STALES) ... ..ot st et bttt ee st et b s e snastteens st sesemessemssrstnsemsnsistentsessnsnensennrnesnenes L AU STAIES
[AL] (AK} [AZ} [AR] [CA] [COl [CT} [DE] (DC] [FL] (GA] )] {10}
(] {IN] [1A] (KS] [KY] [LA] [ME] {MD) {MA] [M1} [MN] [MS] MO}
MT] [NE] [NV] [NH} NJi (NM] [NY] [NC| [ND] [OH| [OK} [OR] 1PA]
[RI) I5C) 5D} TN] (TX] {uT] [VT} [VA}] [WA] fwv] (wi IWY] IPR]
Full Name (Last name firsy, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Tntends to Solicit Purchasers
(Check "All States” or check Individual SEAES) ...ttt e e g ettt st nsarsersennessensnmsersersesennneecees L) AA]] SUAIES
fALL [AK] [AZ] [AR] [CA] (88 {€1] [DE] 129 [FL] {GA] [HI] L)
fIL} [IN} {1A] [KS] KY] [LA] [ME] MDY {MA]J {MI] [MN] [MS5] MO}
{MT] [NE] {NV] INH] [NJ] [NM] {NY] INC] [ND] {OH) {OK]| [OR] [PA]
[Ri] [5C1 {SD] [TN] [TX1 ur] (vT] [VA] [WA] [wv] (wil IwY] [PR]

{Use biank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount atready sold.
Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box O and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Agpregate Amount Already
Type of Security Offering Price Sold
Debt............. bt st b bty D b3
Equity ........ . $_55.965.0002) $_55.965.000"
@ Common O Preferred
Convertible Securities (mc]udmg Wammts) Includes Options, Warrants, and underlying $_19.500.250" $_19,500,250°
COMMON SLOCK ...t sn e s b s
Partnership Interests s %
Other (Specify s
Total.............. 75 §_75465.280%%)

Answer alsu in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter "0" if answer is "none" or "zero."
Aggregate
Number  Dollar Amount
investors of Purchases

Accredited INVESTOrS ....ooeevveveeeseserseoone . 54§ 754652500

Non-accredited Investors 9 3 -0-
Total (for filings under Rule 504 only) N/A b IN/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type tisted in Part C - Question 1.
Type of Dollar Amount
Type of oftering Security Sold
Rule 505 .o N/A L3 N/A
Regulation A N/A s N/A
RUIE SO4 ... e sr s sas e ebesren e ettt ca e e e s man £ ae e saara AR e RRE SRR ARS8 e N/A $__NA
TOBI ..o erreeserassnsns s sse e cons s as e ceecee s e s aesen s ar e mE R b Attt s s st sr 0o NA 5 N/A
4. a Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts refating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. 1If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate,
Transfer Agent's Fees........o.coomomvvrcsienennnn, OO a s
Printing and Engraving Costs..........c..coeereens ettt et ne et e r s o s
LBEAI FRES ..evrvrtreereerteissee st ettt s st s s b nn e saseh st st St b et te s b am e dnbeeates b anersas b emsbanmssesnmanmssnsme b bR SRR SRS sE SRR a bbb ans o s
Accounting Fees. o s
Engineering Fees... . o s
Sales Comrmssmns (specufy finders' fecs scparately) ..... a s
Other Expenses (identify) SO OSSOSO SRUTIURIUOSUROO 1 B §
TOMAL .rveveeerveerseraarress e ssssassassssrennes O s__&

(2) Represents the vatue of the shares of common stock of the Issuer that are being issued in connection with the merger (the “Merger™) of Wireless
Acquisition Holdings Corp., a Delaware corporation and a wholly-owned subsidiary of the Issuer (“Wireless Acquisition™), with and into H2Diesel, Ine., 8
Delaware corporation (*“H2Diesel™), pursuant to the Agreement of Merger and Plan of Reorganization (the “Merger Agreement”), among the Issuer, Wireless
Acquisition, and H2Diesel, As a result of the Merger, H2Diesel became the Issuer’s wholly-owned subsidiary, and the stockholders of H2Diesel received one
share of the lssuer’s common stock for each issued and outstanding share of H2Diesel common stock. Pursuant to the Merger Agreement, the Issuer issued
au agzregate of 15,990,000 shares of common stock to the stockholders of H2Diese! in connection with the Merger. The Issuer’s common steck closed at $3.50
per share on the eifective date of the Merger.

(3) Pursuant to the Merger Agreement, the Issuer issued options and warrants to purchase an aggregate of 3,571,500 shares of common stock to the option
and warraot holders of H2Dicsel. The value of the shares of common stock of the Issuer underfying the options and warrants that gre being issued in
connection with the Merger is based on the closing price of $3.50 per share on the effective date of the Merger.

(4) The Issuer wiil zot receive funds in connection with the issuanece of its common stock to the shareholders of H2Diesel and the issuance of options and
warrants to the holders of options and warrants of H2Diesel.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in respense to Part C -
Question t and total expenses furnished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds to the issuer.”

$_(4)
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors &
Affiliates Payments to
Others

Salaries and Fees ...y (SOOI B B 1 0o s
PUurchase OF 1@l ESLALE ... . cumreueeeeecceeeeecenerarr s sar bt sas s st ntensmreers O s o s
Purchase, rental or leasiog and installation of machinery and equipment.........coc......... o s o s
Construction or lease of plant buildings and facilities a s o s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANT EO B METEET) c.vievocmruremsencrensreserese s sasessanssossests s ssss s st seacesensassasesssnossass O s o s
Repayment 0f indeBtedess . ... serema s o s 0 %
WOKINE CAPILAL......oierrrece it s b e n e e e s e asnasannan O s o s
Other (specify) 0 s o s
B G s o s
Cotumn Totals cetrern ettt bastessmssmmennsonsersemeenens Il S O s
Total Payments Listed (cotumn totals added) ..coeiiieeereceeciecceee e ecsssssesssssiennines 3 (4}

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumnish 1o the U.S. Securities and Exchange Commission, upon written request of its stafl, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}2) of Ruie 502,

Issuer (Print or Type) Sign ;1 Date

Wireless Holdings, Inc. J %Q/‘ l(-2-0¢
Name of Signer (Print or Type) Title 8 Signer (Prirft or Type)

David A. Gillespie President

(4) The Issuer will not receive funds in connection with the issuance of its common stock to the sharebolders of H2Diesel.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END
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PHX 327694234v2 11/1/2006




